PACI FI C BELL TELEPHONE COWPANY TARIFF F.C.C. NO 1
163rd Revi sed Page 1
Cancel s 162nd Revi sed Page 1
ACCESS SERVI CE
CHECK SHEET
Title Page and Pages 1 to 35-17, inclusive of this tariff are effective as of the
date shown. Oiginal and revised pages as naned bel ow and Suppl enent No. 7 contains
all changes fromthe original tariff that are in effect on the date hereof.

Nurmber of Nurmber of Nurmber of
Revi si on Revi si on Revi si on
Except as Except as Except as
Page | ndi cat ed Page | ndi cat ed Page | ndi cat ed
Title 1 Origi nal 12 Ori gi nal 2-7 Origi nal
1 163rd* 13 O gi nal 2-8 Ori gi nal
1.1 18t h 14 1st 2-9 Ori gi nal
1.2 53rd 15 O gi nal 2-10 Ori gi nal
1.3 6t h 16 O gi nal 2-11 Ori gi nal
1.4 1st 17 O gi nal 2-12 Ori gi nal
1.5 25th 17.1 O gi nal 2-13 Ori gi nal
1.6 25th 17.2 O gi nal 2-14 Ori gi nal
1.7 49t h 18 O gi nal 2-15 Ori gi nal
1.8 29th 19 O gi nal 2-16 2nd
1.9 12t h 20 O gi nal 2-17 2nd
1.10 22nd 21 1st 2-17.1 1st
1.11 4t h 22 1st 2-18 1st
1.12 7th 22.1 10t h 2-19 2nd
1.13 Origi nal 22.2 9t h* 2-20 Ori gi nal
1.14 22nd 23 O gi nal 2-21 Ori gi nal
1.15 50t h 24 O gi nal 2-22 Ori gi nal
1.16 20t h 25 O gi nal 2-23 Ori gi nal
1.17 10t h* 26 1st 2-24 Ori gi nal
1.18 1st* 27 Oi gi nal 2-25 Ori gi nal
2 Origi nal 28 1st 2- 26 Ori gi nal
3 Origi nal 29 O gi nal 2-27 Ori gi nal
3.1 2nd 30 O gi nal 2-28 Ori gi nal
3.2 Origi nal 31 O gi nal 2-29 Ori gi nal
3.3 1st 32 O gi nal 2-30 Ori gi nal
3.4 Origi nal 33 1st 2-31 Ori gi nal
3.5 Origi nal 34 O gi nal 2-32 Ori gi nal
3.6 Origi nal 35 O gi nal 2-33 Ori gi nal
4 Origi nal 36 O gi nal 2-34 Ori gi nal
4.1 Origi nal 37 5th 2-35 Ori gi nal
5 Origi nal 38 2nd 2- 36 Ori gi nal
6 3rd 39 O gi nal 2-37 Ori gi nal
7 Origi nal 1-1 Ori gi nal 2-38 Ori gi nal
7.1 Origi nal 1-2 Ori gi nal 2-39 1st
7.2 1st 2-1 1st 2-40 Ori gi nal
8 Origi nal 2-2 1st 2-41 Ori gi nal
8.1 Origi nal 2-3 Ori gi nal 2-42 Ori gi nal
9 1st 2-4 Ori gi nal 2-43 Ori gi nal
10 Origi nal 2-5 Ori gi nal 2-43.1 Ori gi nal
11 Origi nal 2-6 1st 2-44 Ori gi nal

*New or Revi sed Page.
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PACI FI C BELL TELEPHONE COWVPANY TARIFF F.C.C. NO. 1
10th Revi sed Page 1.17
Cancel s 9th Revised Page 1.17

ACCESS SERVI CE
CHECK SHEET ( Cont' d)

Number of Number of Number of

Revi si on Revi si on Revi si on

Except as Except as Except as
Page I ndi cat ed Page I ndi cat ed Page I ndi cat ed
33-102 Ori gi nal 33-142 Ori gi nal 33-182 Ori gi nal
33-103 Ori gi nal 33- 143 Ori gi nal 33-183 Ori gi nal
33-104 Ori gi nal 33-144 Ori gi nal 33-184 Ori gi nal
33-105 Ori gi nal 33- 145 Ori gi nal 33-185 Ori gi nal
33-106 Ori gi nal 33- 146 Ori gi nal 33-186 Ori gi nal
33-107 Ori gi nal 33- 147 Ori gi nal 33-187 Ori gi nal
33-108 Ori gi nal 33-148 Ori gi nal 33-188 Ori gi nal
33-109 Ori gi nal 33- 149 Ori gi nal 33-189 Ori gi nal
33-110 Ori gi nal 33-150 Ori gi nal 33-190 Ori gi nal
33-111 Ori gi nal 33-151 Ori gi nal 33-191 Ori gi nal
33-112 Ori gi nal 33-152 Ori gi nal 33-192 Ori gi nal
33-113 Ori gi nal 33-153 Ori gi nal 33-193 Ori gi nal
33-114 Ori gi nal 33-154 Ori gi nal 33-194 Ori gi nal
33-115 Ori gi nal 33-155 Ori gi nal 33-195 Ori gi nal
33-116 Ori gi nal 33-156 Ori gi nal 33-196 Ori gi nal
33-117 Ori gi nal 33-157 Ori gi nal 33-197 Ori gi nal
33-118 Ori gi nal 33-158 Ori gi nal 33-198 Ori gi nal
33-119 Ori gi nal 33-159 Ori gi nal 33-199 Ori gi nal
33-120 Ori gi nal 33-160 Ori gi nal 33- 200 Ori gi nal
33-121 Ori gi nal 33-161 Ori gi nal 33-201 Ori gi nal
33-122 Ori gi nal 33-162 Ori gi nal 33- 202 Ori gi nal
33-123 Ori gi nal 33-163 Ori gi nal 33- 203 Ori gi nal
33-124 Ori gi nal 33-164 Ori gi nal 33- 204 Ori gi nal
33-125 Ori gi nal 33-165 Ori gi nal 33- 205 Ori gi nal
33-126 Ori gi nal 33-166 Ori gi nal 33- 206 Ori gi nal
33-127 Ori gi nal 33-167 Ori gi nal 33- 207 Ori gi nal
33-128 Ori gi nal 33-168 Ori gi nal 33- 208 Ori gi nal
33-129 Ori gi nal 33-169 Ori gi nal 33- 209 Ori gi nal
33-130 Ori gi nal 33-170 Ori gi nal 33-210 Ori gi nal
33-131 Ori gi nal 33-171 Ori gi nal 33-211 Ori gi nal
33-132 Ori gi nal 33-172 Ori gi nal 33-212 Ori gi nal
33-133 Ori gi nal 33-173 Ori gi nal 33-213 Original*
33-134 Ori gi nal 33-174 Ori gi nal 33-214 Original*
33-135 Ori gi nal 33-175 Ori gi nal 33-215 Original*
33-136 Ori gi nal 33-176 Ori gi nal 33-216 Original*
33-137 Ori gi nal 33-177 Ori gi nal 33-217 Original*
33-138 Ori gi nal 33-178 Ori gi nal 33-218 Original*
33-139 Ori gi nal 33-179 Ori gi nal 33-219 Original*
33- 140 Ori gi nal 33-180 Ori gi nal 33-220 Original*
33-141 Ori gi nal 33-181 Ori gi nal 33-221 Original*

*New or Revi sed Page.
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ACCESS SERVI CE
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Number of Nurmber of Number of
Revi si on Revi si on Revi si on
Except as Except as Except as

Page I ndi cat ed Page I ndi cat ed Page I ndi cat ed

33-222 Original * 35-9 Ori gi nal

33-223 Origi nal * 35-10 Ori gi nal

33-224 Original * 35-11 Ori gi nal

33-225 Original * 35-12 Ori gi nal

33-226 Origi nal * 35-13 Ori gi nal

33-227 Original * 35- 14 Ori gi nal

33-228 Origi nal * 35-15 Ori gi nal

33-229 Origi nal * 35-16 Ori gi nal

33-230 Original * 35- 17 Ori gi nal

33-231 Original *

33-232 Original *

33-233 Original *

33-234 Original *

33-235 Original *

33-236 Original *

33-237 Original *

33-238 Original *

33-239 Original *

33-240 Original *

33-241 Original *

33-242 Original *

33-243 Original *

33-244 Original *

33-245 Original *

33- 246 Original *

34-1 1st

34-2 Ori gi nal

34-3 Ori gi nal

35-1 Ori gi nal

35-2 Ori gi nal

35-3 1st

35-4 Ori gi nal

35-5 Ori gi nal

35-6 Ori gi nal

35-7 Ori gi nal

35-8 Ori gi nal

*New or Revi sed Page.
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PACI FI C BELL TELEPHONE COMPANY TARIFF F.C.C. NO. 1
Original Page 33-213

ACCESS SERVI CE

33. Pricing Flexibility Contract Oferings

33.29 Contract Offer No. 29 — Wrel ess Advant age Managed Servi ces Val ue
Incentive Plan (WAMS-VIP) O fer

33.29.1 General Description

W rel ess Advant age Managed Services Val ue |Incentive Plan
(WAMS-VIP) Ofer (Contract Offer No. 29) is an access

di scount plan that provides Custonmers with Incentive

Di scounts and Portability Incentives (as defined in Section
33.29.4) in accordance with the terns and conditions as set
forth in this Section 33.29. 3.

33.29.2 Services Avail able For WAMS-VIP O fer

(A) Contract O fer No. 29 applies to qualified access
services contained in Pacific Bell Tel ephone
Conmpany Tariff F.C.C. No. 1 (Qualified Access

Services), listed in Table A bel ow
Table A
Gener al
Service Basi c Rat es and Charges
Description

Hi gh Capacity Service 7.2.9 7.5.9 31.5.2.7
OC 192 Dedi cated SONET 30.1 30. 4 31.5.2.12
Ri ng Service

Broadband Circuit Service

( BCS) 20.1 20.3 31.5.2.11
Fi ber Advant age Service 7.2.9 7.5.9 31.5.2.7
Optical Carrier Network

(OCN) Poi nt -t o- Poi nt 32.1 32.3 31.5.2.13
Service

SONET Ring And Access

Servi ce (SRAS) 7.2.11 7.5.13 31.5.2.7
G gabit Ethernet

Met ropol i tan Area Network 7.2.12 7.5.14 31.5.2. 14
(G gaMAN)

Mul ti-service Optical

Network (MON) Ring 8.1 8.4 31.5.2.15
Service

(B) When additional Qualified Access Services are added to
the services available under F.C.C. No. 1, all billed,
recurring revenues for such additional Qualified Access
Services will be added to this Contract Offer No. 29 for
the purposes of calculating the Incentive Discounts and
Portability Incentives included in this Contract O fer
No. 29.

(This page filed under Transmittal No. 173)
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ACCESS SERVI CE

(N
33. Pricing Flexibility Contract Oferings (Cont'd)
33.29 Contract Offer No. 29 — Wrel ess Advant age Managed Servi ces Val ue
Incentive Plan (WAMS-VIP) Ofer (Cont’d)
33.29.2 Services Avail able Under WAMS-VIP Offer (Cont’d)
(C) Al terns and conditions for the Qualified Access
Services are governed by the respective tariff sections,
except as noted in this Contract Offer No. 29.
33.29.3 WAMS-VIP Ofer Terms and Conditions
The following terms and conditions apply to Contract
O fer No. 29:
(A) Eligibility Criteria
(1) The Qualified Access Services nust be |l ocated within
the “Operating Territory” of the Tel ephone Conpany,
as described in F.C.C. No. 1, Section 14 (Operating
Territory);
(2) Incentive Discounts earned by the Custoner under
Contract Ofer No. 29 shall be applied in the form
of a credit to the Custoner’s bill(s) for Qualified
Access Services, located in the foll owing MSAs where
Tel ephone Conpany has been granted pricing
flexibility:
Bakersfield, Fresno, Los Angel s/Long Beach, Moddesto,
Oxnard-Ventura, Sacranmento, San Di ego, San
Franci sco/ Cakl and, San Jose, Santa Rosa, and
St ockt on California;
(3) Custoner nust renew thirteen (13) existing OC- 48
SONET Ri ng and Access Service (SRAS), as described
in Section 33.29.4(C); and
(4) Al traffic on the Qualified Access Service(s) nust
originate or termnate on a wireless carrier's (N)

net wor k.

(This page filed under Transmittal No. 173)
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PACI FI C BELL TELEPHONE COVPANY TARIFF F.C.C. NO. 1

Original Page 33-215

ACCESS SERVI CE

33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract Offer

No. 29 — Wrel ess Advant age Managed Servi ces Val ue

Incentive Plan (WAMS-VIP) Ofer (Cont’d)

33.29.3 WAMS-VIP O fer Terns and Conditions (Cont’d)

(B) Ternms and Conditions

(1)

(2)

(3)

(4)

(5)

(6)

Revenue conm tnments are based on billed, recurring
charges for the Qualified Access Services and

speci fically exclude any non-recurring charges and
Incentive Discounts earned under this Contract O fer
No. 29;

Cust oner nust maintain a Baseline M ninmm Annua
Revenue Conmitnment of $27,500,000 (Baseline MARC)
for Qualified Access Services;

Contract Offer No. 29 Incentive Discounts and
Portability Incentives are in addition to, and do not
alter, any of the existing service discount/term

pl ans avail able in the Tel ephone Conpany’s respective
tariffs; except that billed, recurring revenues that
are di scounted under Contract Offer No. 29 are

not eligi ble under the Managed Val ue Pl an (MWP)
offered in F.C.C. No. 1, Section 22, nor are billed,
recurring revenues under MVP eligible for discounts
under this Contract Offer No. 29;

The Tel ephone Conpany reserves the right to change
rates for Qualified Access Services included under
Contract Ofer No. 29. In the event such rate

nodi fications are made no change will be nade to the
Basel i ne MARC;

Qual ified Access Services are subject to certain
rates, charges and general ternms and conditions in
ot her sections of F.C.C. Tariff No. 1 (Sections 2-
General Regul ations, 5-Ordering Options for Swi tched
& Speci al Access Service, and 13-Additiona

Engi neeri ng, Additional Labor & M scell aneous
Services) and such terns and conditions nmay be

nodi fied through the filing of tariff changes at any
time during the Term Period. Such tariff

nodi fications will not change the terns and
conditions described in Contract Offer No. 29;

This Contract Offer No. 29 is avail able October 9,
2004 t hrough Novenber 9, 2004;

(This page filed under Transmittal No. 173)

| ssued: OCct ober

8 2004

Ef fective: October 9 2004

One SBC Pl aza, Dallas, Texas 75202

(N

(N



PACI FI C BELL TELEPHONE COMPANY TARIFF F.C.C. NO. 1
Original Page 33-216

ACCESS SERVI CE

33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract OFfer No. 29 — Wrel ess Advant age Managed Servi ces Val ue
Incentive Plan (WAMS-VIP) Ofer (Cont’d)

33.29.3 WAMS-VIP O fer Terns and Conditions (Cont'd)

(B) Terns and Conditions (Cont'd)

(7) The Custoner nust neet the criteria described for
Incentive Discounts and Portability Incentives, as
provi ded in Section 33.29.4; and

(8) To subscribe to Contract Offer No. 29, the Custoner
must submit a Letter of Subscription (LOS) to the
Tel ephone Conpany. The LOS shall contain the
effective date (“Effective Date”) and the Access
Custoner’s Nanme Abbreviation(s) (ACNA) and nust be
signed by the Custonmer and the Tel ephone Conpany’s
representative.

(C) Term Period

The contract term (Term Period) is eighty-four (84)
mont hs conmencing on the Effective Date. Each twelve
(12) nonth period beginning with the Effective Date
shall be a Term Year. At the end of the Term Peri od,
the Incentive Discounts and Portability Incentives
provided in this Contract Offer No. 29 shall be

di scontinued. This offer is not renewable.

(This page filed under Transmittal No. 173)
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PACI FI C BELL TELEPHONE COMPANY TARIFF F.C.C. NO. 1
Original Page 33-217
ACCESS SERVI CE
33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract Ofer No. 29 — Wrel ess Advant age Managed Servi ces Val ue
Incentive Plan (WAMS-VIP) Ofer (Cont’d)

33.29.4 WAMS-VIP O fer Incentive Discounts

Custoner will be eligible for the follow ng Incentive

Di scounts and/or Portability Incentives (collectively
“lIncentives”) under Contract O fer No. 29 during each of the
Ter m Years:

I ncentive Discount Commitnent Credit (IDCC),
Incentive Discount for SONET Services — (SONET-1D),
I ncentive Discount for WnBack Services (W nBack

I ncentive), and

Portability Incentive for DS3s (Portability

I ncentive).

(A) Incentive Di scount Conmitnent
I'n order to qualify for the TDCC and Portability
I ncentives, Custoner nust maintain the “Incentive
Di scount Conmitment” (1DC):

(1) Establishment of the IDC
(a) For Term Year one (1) the Custoner’s IDC will
equal the Baseline MARC.

(b) Unless and until Custoner elects to increase the
I DC, as provided in Section 33.29.4(A)(1)(c), the
I DC during Term Years two (2) through seven (7)
shall remain the Baseline MARC.

(c) Customer nay elect, by providing witten notice
to Tel ephone Conpany, to increase the |DC
Customer shall notify the Tel ephone Conpany of
the new I DC Level, as provided in Table B in
Section 33.29.4(B). The Custoner may increase the
| DC Level only; the IDC Level may not be
decreased. An IDC Level nmmy be increased
effective at the beginning of each Term Year,
after the first Term Year, and after the first
six (6) nonths of each Term Year (New | DC Date).
Each time Custoner chooses a new I DC Level, the
corresponding IDC and I DCC shall apply as of the
New | DC Date and for the remai nder of the Term
Period, unless Customer further increases the |IDC
as provided in this section.

(2) Application of Incentive Di scount Comnrtnent
I'T during the Annual True-Up, as defined In
Section 33.29.5(A), the Customer’s Achieved
Revenue Anmount neets or exceeds the IDC, the
Tel ephone Conpany will apply the I DCC and
Portability Incentives for the followi ng Term
Year, provided the criteria in Section 33.29.4(B)
and (E)respectively, are nmet. During the first
Term Year, the Tel ephone Conpany will apply the
| DCC based upon |IDC Level 1.

(This page filed under Transmittal No. 173)
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PACI FI C BELL TELEPHONE COVPANY

ACCESS SERVI CE

33. Pricing Flexibility Contract Oferings (Cont’d)

TARIFF F.C.C. NO. 1
Original Page 33-218

33.29 Contract Ofer No. 29 — Wrel ess Advant age Managed Servi ces Val ue

Incentive Plan (WAMS-VIP) Ofer (Cont’d)

33.29.4 WAMS-VIP Ofer Incentive Discounts (Cont’d)

(A) Incentive Discount Comm tnment (Cont’d)

(2) Application of Incentive D scount Conmitnent (Cont’d)

Exanpl e: After Term Year one (1), the Customer’s

Achi eved Revenue Anpunt, determ ned by the Annual
True- Up, equals $31, 000,000 and the IDC is

$27,500, 000. Since the Achi eved Revenue Anpunt
exceeds the IDC and the Customer has not provided
notice to increase the IDC to a new I DC Level, the
Tel ephone Conpany woul d apply the I DCC, and
Portability Incentives in Term Year two (2), based on
the Custoner’s | DC of $27,500, 000.

(3) Notwithstanding the above,

I ncentives shall not be

applied unless and until the Custonmer is current in
payi ng (or properly disputing) all invoices subnitted
for paynent by the Tel ephone Conpany for billed,
recurring revenue for Qualified Access Services in

accordance with F.C.C. No.

1, Section 2.

(B) I ncentive Discount Commitnment Credit for Qualified

Access Services

For each Term Year, the Custoner will be eligible for an
“I'ncentive Discount Conmitnent Credit” (IDCC) according to
Tabl e B, per sub-section (1) bel ow

Table B
IDC Level IDC IDCC
1 $ 27,500,000 | $ 2,475,000
2 $ 30,000,000 | $ 3,000,000
3 $ 32,500,000 | $ 3,900,000
4 $ 35,000,000 | $ 4,900,000
5 $ 37,500,000 | $ 5,625,000
6 $ 40,000,000 | $ 6,800,000
7 $ 42,500,000 | $ 8,500,000
(This page filed under Transmittal No. 173)
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PACI FI C BELL TELEPHONE COMPANY TARIFF F.C.C. NO. 1
Original Page 33-219

ACCESS SERVI CE

33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract Ofer No. 29 — Wrel ess Advant age Managed Servi ces Val ue
Incentive Plan (WAMS-VIP) Ofer (Cont’d)

33.29.4 WAMS-VIP Ofer Incentive Discounts (Cont’d)

(B) Incentive Discount Commitnment Credit for Qualified
Access Services (Cont’d)

(1) Application of Incentive Discount Conmtnment Credit

(a) The Tel ephone Conpany will apply the IDCC to the
Custoner's bill(s) for Qualified Access Services
in those Term Years for which the Custoner
qualifies for the I DCC per Section 33.29.4(A), as
foll ows: One-quarter of the IDCC will be applied
thirty (30) days in arrears fromthe end of
the first, second, third and fourth quarters of
the Term Year, based on the | DCC determ ned under
Section 33.29.4(B)(1)(b)and 33.29.4(B)(1)(c)
bel ow.

(b) The 1 DCC applied during the four (4)quarters of
Term Year one (1) shall be based upon | DC-Level
1.

(c) The I1DCC applied during the four (4) quarters for
Term Years two (2) through seven (7) will be
based upon the IDC-Level determined using the |IDC
established in Section 33.29.4(A).

(This page filed under Transmittal No. 173)
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ACCESS SERVI CE

33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract Ofer No. 29 — Wrel ess Advant age Managed Servi ces Val ue
Incentive Plan (WAMS-VIP) Ofer (Cont’d)

33.29.4 WVAMS-VIP O fer Incentive Discounts (Cont’d)

(© Incentive Discount for SONET Services

(1) SONET Servi ces Renewal s:

Upon submni ssion of the LOS, thirteen (13) of
Custoner’s existing OC-48 SRAS are renewed for eighty-
four (84) nonths concurrent with the Term Peri od.

(a) The pricing for the thirteen (13) OC-48 SRAS
shall be a flat nonthly recurring rate of
$372, 758 during the Term Peri od.

(b)If the Custoner requests additional ports,
nodes, niles or other OC-48 SRAS services not in
service at the tine the Custoner subscribes to
this Contract Offer No. 29, the Custonmer will
pay the tariff rates for those additions as
contained in F.C.C. No. 1, Section 33.29.4
(O (2) Table D.

(c)If a node is added to the OC-48 SRAS, the new
node will be co-terminus with the initial Term
Period. However, if a node is added during the
last twelve (12) nonths or less of the Term
Period, the Custoner will be billed the node MRC
for a mninum period of twelve (12) nonths.

(d)If the Custoner requests nodifications to the
OC- 48 SRAS covered under this Contract O fer No.
29, the Custoner will pay the Tel ephone Conpany
time and material charges for each Custoner
request, as described in F.C.C. No. 1, Section
13. Modification of the existing OC 48 SRAS
network design are limted to: rearrangenent of
exi sting ports, shelf arrangenments, node nobves,
ring design provisioning changes and cust oner
prem se rearrangenents

(N
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ACCESS SERVI CE

33.29 Contract Ofer No. 29 — Wrel ess Advant age Managed Servi ces Val ue

Incentive Plan (WAMS-VIP) Ofer (Cont’d)

33.29.4 WVAMS-VIP O fer Incentive Discounts (Cont’d)

(O lIncentive Discount for SONET Services (Cont’d)

(1) SONET Services Renewal s: (Cont’d)

(e)Custonmer may at any tinme upgrade any one of the
renewed OC-48 SRAS(s) to a higher speed service,
without incurring termination liability charges,
providing the following criteria are mnet:

(i) The aggregate of the nonthly payments of the
upgraded service over the term of such
service (“Upgrade Service Revenue Val ue”)
nmust be equal to or greater than the
aggregate of the nmonthly paynents of the
remai ning Term Period (“Existing Service
Revenue Val ue”). The Existing Service
Revenue Val ue MRC nust be equal to $28,670
per OC-48 SRAS

(ii) If the Upgrade Service Revenue is |ess than
the Existing Service Revenue Val ue, the
Custoner nay nmeke a one-tine paynent equa
to the difference between the Upgrade
Servi ce Revenue and the Existing Service
Revenue Val ue. This paynment must be nade
before the Tel ephone Conpany begi ns work on
t he requested upgrade; or

(iii) The Customer must notify the Tel ephone
Conpany in witing of its desire to convert
to the upgraded service. The Tel ephone
Conpany will term nate the requested OC-48
and ternmination liability charges as
determ ned in accordance with Section
33.29.4(0O) (1) (f)and(g)below wi | | apply.

(N
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ACCESS SERVI CE

33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract Ofer No. 29 — Wrel ess Advant age Managed Servi ces Val ue
Incentive Plan (WAMS-VIP) Ofer (Cont’d)

33.29.4 WVAMS-VIP O fer Incentive Discounts (Cont’d)

(© Incentive Discount for SONET Services (Cont’d)

(1) SONET Services Renewals: (Cont’d)

(f)If the Custoner term nates any of the thirteen
(13) OC- 48 SRAS renewal services before
conpl etion of the Term Period for any reason,
Cust oner nust pay to the Tel ephone Conpany
termnation liability charges equal $14, 335 for
the bal ance of the Customer’s eighty-four (84)

month Term Period for each term nated OC-48
SRAS.

(g) Term nation charges shall become due as of the
date of termi nation and are payable as
described in F.C.C. No 1, Section 7.4.16.

Exanpl e: Custoner terminates two (2) OC-48
SRAS after sixty months (60) nmonths and has
twenty-four (24) nmonths remaining in a eight-
four (84) nonth termplan. The ternination
liability would be cal cul ated as:

$14,335 X 2 X 24 = $688,080 term nation
liability charge

(N
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ACCESS SERVI CE

33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract Ofer No. 29 — Wrel ess Advant age Managed Servi ces Val ue
Incentive Plan (WAMS-VIP) Ofer (Cont’d)

33.29.4 WVAMS-VIP O fer Incentive Discounts (Cont’d)

(© Incentive Discount for SONET Services (Cont’d)

(2) SONET Services New.

The Customer is eligible for “lIncentive Di scount
Pricing”, as set forth in Table C, D and E bel ow,
under this Contract Offer No. 29 towards the
purchase of new SONET Services with a seven (7) year
term (SONET- I ncentive Discounts). Al terns and
conditions for the new SONET Services are governed
by their respective tariff sections:

Table C
0OC-192 Dedicated Ring usocC MRC

GP5AX $ 14,120.00

OC-192 Node (Per Node

( ) GPSAA $ 12,560.00

GC5AX

Additional Add/Drop Capability, MXRGX $  3.200.00

Per Arrangement

Optical to Electrical MXJGX $ 1,600.00

Mileage, Per Mile OC-192 IL5XX $ 176.00

Ports - DS3 at OC-192 Node S90GX $ 88.00

Ports - OC3 at OC192 Node SONGX $ 108.00

Ports - OC12 at OC192 Node SONGX $ 288.00

Ports - OC48 at OC192 Node SINGX $ 720.00
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ACCESS SERVI CE

33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract Ofer No. 29 — Wrel ess Advant age Managed Servi ces Val ue
Incentive Plan (WAMS-VIP) Ofer (Cont’d)

33.29.4 WVAMS-VIP O fer Incentive Discounts (Cont’d)

(© Incentive Discount for SONET Services (Cont’d)

(2) SONET Services New. (Cont’'d)

Table D
OC- 48 SRAS usocC MRC
Customer Premise Node FP5XC $ 3,720.00
Central Office Node FH5XC $ 2,960.00
Customer Provided Node FJ5XC $ 640.00
DS3 Ports @ OC-48 FP6BX $ 120.00
Mileage (0-10 Miles) IL5XX None
Mileage (over 10 Miles) IL5EXX $ 400.00
Table E
OC- 12 SRAS UsoC MRC
Customer Premise Node FP5XC $ 1,700.00
Central Office Node FH5XC $ 1,402.50
Customer Provided Node FJ5XC $ 595.00
DS3 Ports @ OC-48 FP6BX $ 127.50
Mileage (0-10 Miles) IL5XX None
Mileage (over 10 Miles) IL5XX $ 212.50
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ACCESS SERVI CE

33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract Ofer No. 29 — Wrel ess Advant age Managed Servi ces Val ue

TARIFF F.C.C. NO. 1
Original Page 33-225

Incentive Plan (WAMS-VIP) Offer (Cont’d)

33.29.4 WAMS-VIP O fer Incentive Discounts (Cont’d)

(D) Incentive Discount for WnBack Services

If the Custoner elects to obtain Qualified Access
Service(s) located in MSAs where the Tel ephone Conpany
has been granted pricing flexibility within the Operating
Territory, in place of access service(s) that is provided
by a carrier other than the Tel ephone Conpany or one of
its affiliates, the Custoner will receive a one-tine
credit equal to twenty percent (20% of the first twelve
(12) nonths billed, recurring revenue for that new
Qualified Access Service (WnBack |Incentive).

This WnBack Incentive credit will be applied in addition
to the Incentives described in Sections 33.29.4(B), (O
and (E).

(1) Eligibility Criteria for WnBack I ncentive

(a) The Custonmer must present reasonabl e and
verifiable information, which includes but is not
l[imted to circuit detail or coordinated nove
orders, to denpnstrate the service being
converted is currently being provided by a
carrier other than the Tel ephone Conpany or its
affiliates; and

(b) The new Qualified Access Service(s) ordered nust
have a m nimum term period of twelve (12) nonths
for DS1 and DS3 orders and thirty-six (36) nonths
for SONET services.

(This page filed under Transmittal No. 173)
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Offerings (Cont’d)

33.29 Contract O fer

No. 29 — Wrel ess Advantage Managed Servi ces Val ue

Incentive Plan (WAMS-VIP) O fer (Cont’d)

33.29.4 WAMS-VIP Ofer

I ncentive Discounts (Cont’d)

(D) I ncentive Discount for WnBack Services (Cont’d)

(2) Application of WnBack | ncentive

(a) The Tel ephone Conpany will apply the credit to

the Customer’s bill(s) for Qualified Access
Services that follows the end of the initial
twel ve (12) nonth period, thirty (30) days in
arrears, as follows:

()

(i)

VWhen the Tel ephone Conpany and Customer have
identified the start date for the term
period of the WnBack Qualified Access
Service in an authorization letter, the
initial twelve (12) nmonth period will be the
twelve (12) nonth period conmencing on that
start date; or,

When the start date for the term period of
the WnBack Qualified Access Service is
established by the conpletion of an access
service order, the initial twelve (12) nonth
period will be the twelve (12) nmonth period
comenci ng on the day the access service
order is conpl eted.
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ACCESS SERVI CE

33. Pricing Flexibility Contract O ferings (Cont’d)

33.29 Contract O fer No. 29 — Wrel ess Advant age Managed Servi ces Val ue

Incentive Plan (WAMS-VIP) O fer (Cont’d)

33.29.4 WVAMS-VIP O fer Incentive Discounts (Cont’d)

(E) DS3 Portability Incentive

The Portability Incentive waives term nation
liability charges that woul d ot herwi se be assessed to
the Custoner for noves of DS3 Qualified Access

Servi ces.

This Portability Incentive is in addition to the
I ncentives described in Sections 33.29.4(B),(C), and
(D).

(1) Eligibility Criteria for DS3 Portability
I ncentive

The following criteria rmust be net in order to
receive the Portability Incentive:

(a) Custoner’s DS3s nmust meet the M ninum Peri od
requi renents, as established under F.C C. No.
1, Section 7.4.4 at the previous |ocation;

(b) The term period of the new circuit nust be
equal to, or greater than, the renmaining term
of the disconnected circuit; and

(c) The disconnect service and new service nmust be
within the Operating Territory.

(2) Semi - Annual Review of Di sconnect Access Service
Orders

If Custonmer qualified for the Portability Incentive
as set forth in Section 33.29.4(A) but cunul ative
“di sconnect” access service orders exceeded “add”
access service orders during the Term Year, as
nmeasured on a sem -annual basis, the Custonmer wll
be assessed term nation liability charges on the
sum di fference between the cumul ative di sconnect
and add access service orders.
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33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract O fer No. 29 — Wrel ess Advant age Managed Servi ces Val ue
Incentive Plan (WAMS-VIP) Ofer (Cont’d)

33.29.5 WAMS-VIP Annual True-Up

(A) An annual true-up calculation is performed after each
Term Year ("Annual True-Up”) to establish whether

(1) Custoner nmintained the Baseline MARC during that
Term Year; and

(2) Custoner net or exceeded the |DC

For the purposes of the Annual True-Up cal cul ati ons,
the Customer’s billed, recurring revenue for Qualified
Access Services during the Term Year will constitute
the Custoner’s “Achi eved Revenue Amount.”

(B) Annual True-Up Cal cul ations

(1) Baseline MARC Annual True- Up:

The Tel ephone Conpany wi Il determni ne whether the
Custoner’s Achi eved Revenue Anpunt neets, exceeds
or falls below the Baseline MARC.

(a) If Custonmer’s Achi eved Revenue Ampunt falls
bel ow t he Basel i ne MARC, the Custoner nmay pay
the difference between the Baseline MARC and
t he Achi eved Revenue Anopunt (Shortfal
Paynment) .

(i) The Tel ephone Conpany will notify the
Custoner within thirty (30) days of the
end of the Term Year of any Shortfal
Payment .

(ii) Custonmer must nmake the Shortfall Paynent
within thirty (30) days after receiving
notification fromthe Tel ephone Conpany.

(iii) The following Term Year’s |IDC and | DCC
will be determ ned as set forth in
Section 33.29.4(A) and(B)
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ACCESS SERVI CE

33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract O fer No. 29 — Wrel ess Advant age Managed Servi ces Val ue
Incentive Plan (WAMS-VIP) O fer (Cont’d)

33.29.5 WAMS-VI P Annual True-Up (Cont’d)

(B) Annual True-Up Cal cul ati ons (Cont’ d)

(1) Baseline MARC Annual True-Up: (Cont’d)

Exanpl e of Baseline MARC Annual True-Up

If Custoner’s Achieved Revenue Ampunt in Term
Year 5 is $27,000, 000, the Baseline MARC of
$27, 500, 000 has not been net. Custoner may
choose to pay the difference of $500, 000
(27,500,000 - 27,000,000), in order to avoid
termnation liability charges.

(b) If Custoner’s Achi eved Revenue Ampunt falls
bel ow t he Baseline MARC for any given Term
Year, and the Customer does not meke the
Shortfall Paynent, this Contract O fer
Subscription shall term nate and term nation
liability charges will apply, as described in
Section 33.29.8(A).
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(N

33.29 Contract O fer No.

29 — Wrel ess Advant age Managed Servi ces Val ue

Incentive Plan (WAMS-VIP) O fer (Cont’d)

33.29.5 WAMS-VI P Annual True-Up (Cont’d)

(B) The Annual True-Up Cal cul ati ons (Cont’d)

(2) 1 DCC Annual True- Up:

The

Custoner’s Achi eved Revenue Ampunt neets, exceeds

or

(a)

(b)

(Thi s page

Tel ephone Conpany will detern ne whether the
falls bel ow the I DC.

If the Customer’s Achi eved Revenue Anpunt neets
or exceeds the IDC, the Tel ephone Conpany will
determine the IDCC for the followi ng Term Year
and the quarterly credits, for that follow ng
Term Year, will be applied as set forth in
Section 33.29.4(B)(1).

If the Customer’s Achieved Revenue Ampunt falls
bel ow the I DC, the Custonmer may pay the

di fference between the Achi eved Revenue Anobunt
and the IDC (“Make-Up Paynent”) to be eligible
for IDCC for the followi ng Term Year as
detail ed bel ow.

(i) The Tel ephone Conpany shall notify the
Custoner within thirty (30) days of the end
of the Term Year of any Make-Up Paynent.

(ii) Customer shall pay the Make- Up Payment
within thirty (30) days after receiving
said notification fromthe Tel ephone
Conpany.

(iii) The following Term Year's IDCC will be
determ ned as set forth in Section
33.29.4(B).

(iv)If the Customer chooses not to nmeke the
Make- Up Paynment, no | DCC paynments will be
made to the Custoner for the follow ng
Term Year.

Exanpl e of | DCC Annual True-Up

If the Achi eved Revenue Anpunt for Term Year 3 is
$33, 000, 000 and the IDC is $30, 000,000, the
Earned | DCC for Term Year 4 would be $3, 000, 000,
unl ess the Custoner increased the applicable I1DC (N)
as provided in Section 33.29.4(A).
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33. Pricing Flexibility Contract Oferings (Cont’d) (N)

33.29 Contract OFfer No. 29 — Wrel ess Advant age Managed Servi ces Val ue
Incentive Plan (WAMS-VIP) Offer (Cont’d)

33.29.6 WAMS-VIP O fer Merger/Acquisitions

(A) Assignhnment/ Successors

(1) |If the Custoner wi shes to assign or transfer its
rights and obligations under Contract O fer No. 29
(“Contract O fer Subscription”), the Tel ephone
Conmpany will permt such transfer or assignnent if
the criteria in F.C.C. No. 1 Sections 2.1.2 are
fulfilled, unless the proposed assignee or
transferee denonstrates a |lack of credit worthiness
under any of the criteria in (a), (b) or (c) below,
or if the assignee or transferee or its parent, has
commenced or had initiated against it a voluntary
recei vershi p or bankruptcy proceeding.

(a) Any debt of the proposed assignee or transferee
or its parent (defined as an entity that owns
directly or indirectly nore than 50% of the
equity of the proposed assignee or transferee)
are rated bel ow i nvestnent grade as defined by
the Securities and Exchange Comm ssion or

(b) If any debt securities of a proposed assignee
or transferee or its parent are rated the
| onest investnent grade and have been placed on
review by a rating organi zation for a possible
downgr ade or;

(c) The proposed assignee or transferee does not
have any outstanding securities rated by credit
rati ng agencies (e.g., Standard and Poor’s) but
does have a Dun and Bradstreet rating and the
proposed assignee or transferee is rated:

(i) Fair or below in a conposite credit
apprai sal published by Dun and Bradstreet
or;

(ii) Hghrisk in a Paydex score as published (N)
by Dun and Bradstreet.
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33. Pricing Flexibility Contract Offerings (Cont’d) (N

33.29 Contract OFfer No. 29 — Wrel ess Advant age Managed Servi ces Val ue
Incentive Plan (WAMS-VIP) Ofer (Cont’d)

33.29.6 WAMS-VIP O fer Merger/Acquisitions (Cont'd)

(A) Assignnment/ Successors (Cont'd)

(2) The terns and conditions of the Contract Offer No. 29
shall continue in full force and effect if the
Custoner nerges with, acquires, is acquired by, or
sells all or substantially all its stock or assets to
any other entity (Transfer). After a Transfer, if the
other entity also purchases Qualified Access
Service(s) fromthe Tel ephone Conpany, either
directly or through any affiliates, the Custoner
shall not include under the Contract Offer
Subscription any of the billed, recurring revenue for
the Qualified Access Services of the other entity in
pl ace as of the date the Transfer is finalized
(Transfer Date), except as may be provided bel ow.

Not wi t hst andi ng the foregoi ng, the Custoner may
choose, at its discretion, one of the options set
forth in subsections (i)-(iii) below (Options),
within the tine period that is between twelve (12)
mont hs and twenty-four (24) nmonths after the Transfer
Dat e.

To exercise an Option, the Customer nust send witten
notice to the Tel ephone Conpany within the tine

peri od descri bed above stating which Option the
Customer selects. The date that the Customer sends
that witten notice shall be the “Option Exercise
Date”. None of the Options shall alter in any way
the ternms or conditions of any contract or tariff
pursuant to which the other entity obtains Qualified
Access Services fromthe Tel ephone Conpany, including
but not limted to any terns or conditions related to
term nation.

Option (i): The Customer and Tel ephone Conpany shal
recal cul ate the Baseline MARC, |IDC and | DCCs (Key
Nunbers) for the period fromthe Option Exercise Date
to the end of the Term Period, to allow for the

conmbi ned billed, recurring revenues for Qualified
Access Services of the Customer and the nmerged or
acquiring conpany to be covered under the Contract

O fer Subscription, provided the foll owi ng conditions
are met:

(N
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ACCESS SERVI CE

33. Pricing Flexibility Contract Offerings (Cont’d) (N

33.29 Contract OFfer No. 29 — Wrel ess Advant age Managed Servi ces Val ue
Incentive Plan (WAMS-VIP) Ofer (Cont’d)

33.29.6 WAMS-VIP O fer Mergers/Acquisitions (Cont'd)

(A) Assignnment/ Successors (Cont'd)

(2)(Cont’d)
Option (i): (Cont'd)

(a) One hundred percent (100% of the total conbined
billed, recurring revenues for Qualified Access
Services of Customer and the other entity nust be
i ncluded in the Contract O fer Subscription;

(b) The Baseline MARC will be adjusted according to
the follow ng formula:

The Baseline MARC will be equal to one
hundred percent (100% of the other entity’s
billed, recurring revenues for Qualified
Access Services for the three (3) nonths

i medi ately preceding the Option Exercise
Date multiplied by four (4) plus 27,500, 000.
This shall be the “Conbi ned Basel i ne MARC’;

(c) The IDC for the remai nder of the then-current
Term Year will be adjusted according to the
follow ng fornmul a:

The IDC will be equal to one hundred percent
(100% of the other entity’'s actual billed,
recurring revenues for Qualified Access Services
for the three (3) nonths i medi ately preceding
the Option Exercise Date multiplied by four (4) (N)
plus the Customer’s current IDC. This shall be

t he “ Combi ned | DC’;
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33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract Offer

No.

29 — Wrel ess Advant age Managed Servi ces Val ue

Incentive Plan (WAMS-VIP) O fer (Cont’d)

33.29.6 WAMS-VIP O fer Mergers/Acquisitions (Cont'd)

(A) Assi gnnent/ Successors (Cont'd)

(2) (Cont’ d)

(d)

(e)

Option (i): (Cont'd)

The I1DC will be adjusted according to the
follow ng fornmul a:

The Option 1 rmultiplier (“Option 1 Multiplier”),
whi ch equals the ratio of the Conmbined IDC to the
Custoner’s current IDC, will be applied to the

| DCCs associated with the IDC Levels that are
avail able to the Custoner, as defined in Section
33.29. 4.

Exanpl e:
I DC = $32, 500, 000
Current | DCC Level = 3

New Entity Revenue = $25, 000, 000

Conbi ned | DC = $57, 500, 000
($32, 500, 000 plus $25, 000, 000)

Option 1 Multiplier = 1.8
($57, 500, 000/ $32, 500, 000)

The I DCCs amounts will be adjusted according to
the follow ng formnula:

The Option 1 Multiplier will be applied to the

| DCC associated with the I DCC Level s which remain
available to the Custoner in order to determn ne

t he Conbi ned | DCC.

Exanpl e:

I DC = $32, 500, 000
Current |IDC-Level = 3
I DCC = $3, 900, 000

New Entity Revenue = $25, 000, 000
Conbi ned I DC = $57, 500, 000
($32, 500, 000 plus $25, 000, 000)

Option 1 Multiplier = 1.8
($57, 500, 000/ $32, 500, 000)

Conbi ned | DCC = $7, 020, 000
($3,900,000 nmultiplied by 1.8)
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33. Pricing Flexibility Contract O ferings (Cont’d)

33.29 Contract OFfer No. 29 — Wrel ess Advant age Managed Servi ces Val ue

Incentive Plan (WAMS-VIP) Offer (Cont’d)

33.29. 6 WAMS-VIP O fer Mergers/Acquisitions (Cont'd)

(A) Assi gnnment/ Successors (Cont'd)

(2) (Cont’ d)
Option (i): (Cont'd)

(f) The Custoner nust have at |east forty-eight (48)
nmonths remaining in the Term Period under the
Contract Offer Subscription or, if less than
forty-eight (48) nonths are remaining in the Term
Peri od under the Contract Offer Subscription, the
Term Period shall be automatically extended so
that the terms and conditions of Contract Offer
No. 29 remain in effect for forty-eight (48)
mont hs after the Option Exercise Date; and

(g) The Tel ephone Conmpany will recal cul ate the Key
Numbers within sixty (60) days of the Option
Exercise Date with no credits being applied to the
Custoner’s bill(s) during this sixty (60) day
period. Starting with the remining quarters, the
combi ned Key Numbers will be used to determ ne
applicabl e 1 DCC anmounts.

(1) If the Option Exercise Date falls within the
1st, 2nd or 3rd quarter of the respective Term
Year, the initial credit application of any
eligible Conbined IDCC will occur thirty (30)
days after the Key Numbers are deterni ned or
thirty (30) days in arrears of the end of the
quarter, whichever is later; or

(2) I'f the Option Exercise Date falls within the
fourth quarter of the respective Term Year, the
initial credit application of any eligible
Combined IDCC will occur thirty (30) days after
the Key Nunbers are determ ned or sixty (60)
days in arrears of the end of the quarter,
whi chever is l|ater.

Qption (ii): The Customer and Tel ephone Conpany shal |
endeavor to negotiate new Key Nunbers for the period
fromthe Option Exercise Date to the end of the Term
Period, to allow for the comnbination of the billed,
recurring revenues for Qualified Access Services of
the Custonmer and the merged or acquiring conmpany to be
covered under this Contract O fer Subscription
provided the follow ng conditions are net:
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ACCESS SERVI CE

33. Pricing Flexibility Contract Offerings (Cont’d) (N)

33.29 Contract O fer No.

29 — Wrel ess Advant age Managed Servi ces Val ue

Incentive Plan (WAMS-VIP) Ofer (Cont’d)

33.29.6 WAMS-VIP O fer Mergers/Acquisitions (Cont'd)

(A) Assignnment/ Successors (Cont'd)

(2) (Cont’ d)

Option (ii): (Cont'd)

(a)

(b)

(c)

(d)

The Custonmer and Tel ephone Conpany shall each

identify a team (conmposed of business and network
subj ect matter experts) which shall negotiate new
Key Nunbers in good faith,;

If these discussions do not result in nutua
agreenent on new Key Numbers within sixty (60)
days of the date of the Option Exercise Date,

ei ther Custoner or Tel ephone Conpany nay provide
witten notice to the other requesting that each
party appoint a know edgeabl e, responsible
representative(s) to neet and negotiate in good
faith to agree upon new Key Numbers. The Cust oner
and Tel ephone Conpany intend that these
negoti ati ons be conducted by non-lawer, business
representatives. The location, form frequency,
duration and concl usion of these discussions shal
be left to the discretion of the representatives;

The Custoner and Tel ephone Conpany shall endeavor
to reach agreenent upon the new Key Numbers within
one hundred twenty (120) days of the Option
Exerci se Date; and

If the Customer and Tel ephone Company cannot

mut ual Iy agree upon new Key Nunbers within
timelines outlined above, and the Customer does
not wi sh to continue according to the rates terns
and conditions of this Contract Offer
Subscription, the Customer nmay terninate the
Contract Offer Subscription by giving thirty (30)
days written notice to the Tel ephone Conpany.
Upon such term nation, the Tel ephone Conpany shal
bill the Customer, and the Customer shall pay to (N
the Tel ephone Conpany, termination liability

charges as described bel ow.
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Original Page 33-237

ACCESS SERVI CE

33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract Offer No. 29 — Wrel ess Advant age Managed Servi ces Val ue
Incentive Plan (WAMS-VIP) O fer (Cont’d)

33.29.6 WAMS-VIP O fer Mergers/Acquisitions (Cont'd)

(A) Assi gnnent/ Successors (Cont'd)

(2) (Cont’d)
Option (ii): (Cont'd)
(d) (Cont’d)

(1) For termnation that occurs between twelve
(12) and twenty-four (24) nonths after the
Ef fective Date, eighty percent (80% of all
I DCC provided to the Customer pursuant to
this Contract O fer No. 29; or

(2) For termination that occurs after the first
twenty-four (24) nonths after the Effective
Date, fifty percent (50% of all 1DCC
provided to the Custoner pursuant to this
Contract Offer No. 29.

Option (iii): The Contract O fer Subscription shall
be term nated as set forth in Section
33.29.8(A).
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ACCESS SERVI CE

33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract Offer No. 29 — Wrel ess Advant age Managed Servi ces Val ue

Incentive Plan (WAMS-VIP) O fer (Cont’d)

33.29.6 WAMS-VIP O fer Mergers/Acquisitions (Cont'd)

(B) Sale of Markets

If Customer is required by a regul atory agency to divest
any markets, nmarket spectrum or custoners (“Divested
Market”) in connection with a Transfer, the Custoner can
request that Key Nunmbers be recal cul ated by the

Tel ephone Conpany. The Custoner nust send written
notice to the Tel ephone Conpany within sixty (60) days
of conpleting a market divestiture. The date the
Custonmer sends that written notice shall be the
“Divestiture Notice Date”. The Tel ephone Conpany will
recal cul ate the Key Nunbers as described bel ow

(1) The Baseline MARC, |IDC and |IDCC amounts will be
reduced by either of the follow ng nmethods, at the
Custoner’s discretion (“Divested Revenue”):

(a) One hundred percent (100% of the Divested
Market's billed, recurring revenues for
Qualified Access Services for the three (3)
nmont hs i medi ately preceding the notification
mul tiplied by four (4); or

(b) A revenue anmpunt that is |less than the anmpunt
determi ned under subparagraph (a) above.
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TARIFF F.C.C. NO. 1
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ACCESS SERVI CE

33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract O fer

No. 29 — Wrel ess Advant age Managed Servi ces Val ue

Incentive Plan (WAMS-VIP) O fer (Cont’d)

33.29.6 WAMS-VIP O fer Mergers/Acquisitions (Cont'd)

(B) Sale of Markets(Cont’d)

(2) The IDCCs will be reduced according to the foll ow ng

st eps:

Step 1.

Determ ne the inpact on total revenue by
calculating the “Divestiture Percentage”. The
Di vestiture Percentage is the percent change
bet ween the Pre-Di vest and Post-Di vest revenues.
The “Pre-Divest Revenue” equals 100% of the
Custoner’s billed, recurring revenues for
Qualified Access Services for the three (3)

mont hs i medi ately preceding the Divestiture
Notice Date multiplied by four (4) or the

Basel i ne MARC, whi chever is greater. The "Post-
Di vest Revenue” equals Pre-Divest Revenue m nus
the Divested Revenue from (B)(1).

Exanpl e:
Pre-Di vest Revenue = $37, 900, 000
Di vest ed Revenue = $2, 900, 000

Post - Di vest Revenue = $35, 000, 000
(%37, 900, 000 - $2, 900, 000)

Di vestiture Percentage = 8%
(1-($35, 000,000/ $37, 900, 000))
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ACCESS SERVI CE

33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract O fer

No. 29 — Wrel ess Advant age Managed Servi ces Val ue

Incentive Plan (WAMS-VIP) O fer (Cont’d)

33.29.6 WAMS-VIP O fer Mergers/Acquisitions (Cont'd)

(B) Sale of Markets (Cont’d)

(2) (Cont’ d)

(3)

Step 2.

The Divestiture Percentage will equal the percent
reduction in the IDCs and | DCCs which renmain
avail able to the Custoner.

Exanpl e:
| DCC- Level equals 5
Di vestiture %= 8%

Reduced I DC = $34, 500, 000
($37, 500, 000 — ($37, 500,000 X .08))

Reduced | DCC = $5, 175, 000
(5, 625,000 — (5,625,000 X .08 ))

The Tel ephone Conpany will recal cul ate the Key
Nunmbers within sixty (60) days of the Divestiture
Noti ce Date. The recal cul ated Key Nunbers will
become effective once the Divested Market’s billed,
recurring revenues for Qualified Access Service are
no | onger being billed to the Custoner
(“Divestiture Effective Date”). Starting with the
remai ni ng quarters of the Term Year as of the

Di vestiture Effective Date, the recal cul ated Key
Nunbers will be used to determ ne the applicable

| DCC.

(a) If the Divestiture Effective Date falls within the
1st, 2nd or 3rd quarter of the respective Term
Year, the initial credit application of any
eligible Reduced IDCC will occur thirty (30) days
after the Key Nunbers are effective or thirty (30)
days in arrears of the end of the quarter,
whi chever is later; or
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ACCESS SERVI CE

33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract O fer

No. 29 — Wrel ess Advantage Managed Servi ces Val ue

Incentive Plan (WAMS-VIP) O fer (Cont’d)

33.29.6 WAMS-VIP O fer Mergers/Acquisitions (Cont'd)

(B) Sale of Markets (Cont’'d)

(3) (Cont’ d)

(b) If the Divestiture Effective Date falls within
the fourth quarter of the respective Term Year
the initial credit application of any eligible
reduced IDCC will occur thirty (30) days after
the Key Numbers are determ ned or sixty (60)
days in arrears of the end of the quarter
whi chever is later.

33.29.7. WAMS-VIP Cell-Site Performance — Credits

(A) Description

Cell-Site Performance I nprovenent Credits are
available to the Custonmer based upon the quality of
service delivered during the Term Period, as set
forth in subparagraph (2) below. The credits will be
granted in the event that the Tel ephone Conpany’s
Contract Offer No. 29 service performance |eve
objectives for cell-site DS1 Qualified Access
Services are not net.

(1) The DS1 Qualified Access Services cell-site

performance | evel paraneters will be based on DS1
Percentage of Network Availability. The DS1
Percent of Network Availability will be

cal cul ated by determning the actual hours that
the cell-site DS1 circuits are in service during
a given nonth conpared to the total expected
avai lability, and then aggregating those tota
hours over the course of a Term Year

Exanpl e:

If a Customer had 100 circuits in service at the
end of January and 110 at the end of February,
their total hours of expected availability would
be (31 days tinmes 100 circuits, tines 24 hours)
plus (28 days, tines 110 circuits, tinmes 24
hours) or 148,320. This would be the denom nat or
of the network availability equation.
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ACCESS SERVI CE

33. Pricing Flexibility Contract O ferings (Cont’d)

33.29 Contract O fer No. 29 — Wrel ess Advant age Managed Servi ces Val ue

Incentive Plan (WAMS-VIP) O fer (Cont’d)

33.29.7 WAMS-VIP Cell-Site Performance — Credits (Cont’d)

(A) Description (Cont’d)

(B)

(1) Exanple: (Cont’d)

The nunerator would be the total hours of outage
based upon neasured tickets reported to the

Tel ephone Conpany subtracted fromthe 148, 320. |If
there were eight (8) reported failures averaging
3.5 hours per outage, the total hours of outage
woul d be equal to twenty-eight (28). The resulting
availability equation for those two (2) nonths will
be ((148, 320-28)/148,320) or 99.981% A twelve (12)
nmont h aggregation using the sane process as noted
for two (2) nonths will be used to determ ne annual
percent availability for a Custoner.

(2) Table F below provides cell-site service
performance targets, based on DS-1 Percentage of
Network Availability, for each Term Year.

Table F

Term Year % Network Availability
99. 9800%

99. 9840%

99. 9877%

99. 9900%

99. 9900%

99. 9900%

99. 9900%

N[O OB WIN| -

At the Annual True-Up, if the Tel ephone Conpany annual
results fail to neet the performance target, as
specified in Table D above, and the Custoner has net
the Baseline MARC, the Tel ephone Conpany will provide
credits and services as follows:
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ACCESS SERVI CE (N

33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract O fer No. 29 — Wrel ess Advant age Managed Servi ces Val ue
Incentive Plan (WAMS-VIP) O fer (Cont’d)

33.29.7 WAMS-VIP Cell-Site Performance — Credits (Cont’d)

(B) (Cont’ d)

(1) The Tel ephone Conpany will apply one hundred
dol l ars ($100) in special construction credits for
each neasured trouble ticket reported to the
Tel ephone Conpany during the Term Year for cell-
site inprovenents. The special construction credits
will be used to inprove performance at nutually
agreed upon Custoner’s cell sites that are
perform ng bel ow the DS-1 Percentage of Network
Availability as specified in Table D above.

For exanpl e: special construction credits can be
used to offset the cost of replacing copper with
fiber at non-performng cell-sites; and,

(2) The Tel ephone Conpany will provide Custoner the
ability to purchase Automatic Loop Transfer service
at twenty-five percent (25% discount off the
monthly recurring rates described in F.C.C. No. 1,
Section 31.5.2 for those cell sites that fail to
meet the perfornmance target, as specified in Table
D above.

33.29.8 Term nation

The Customer’s subscription to this Contract O fer No. 29
shall termnate if Custoner gives notice to Tel ephone
Conpany, as set forth in the follow ng paragraph, and as
set forth in other sections of this Contract Offer No. 29

The termination liability charges described bel ow shal
apply if term nation occurs because the Custoner does not
meke a Shortfall Paynment as described in Section
33.29.5(B) (1) and/or the Custoner elects to termnate its
subscription to Contract Offer No. 29 for reasons other
than described in Section 33.29.6 (2)(A)option(ii)(4)
and/ or 33.29. 8(B).

If the Custoner elects to ternmnate its Contract Offer
Subscription during the Term Period, witten notification
must be provided to the Tel ephone Conpany indicating the
Custoner’s intention to termnate its Contract O fer
Subscription. This notification nust include the date upon
whi ch the Custonmer wishes to termnate its Contract O fer
Subscri pti on. (N)

(This page filed under Transmittal No. 173)

| ssued: Cctober 8, 2004 Ef fective: October 9, 2004

One SBC Pl aza, Dallas, Texas 75202



PACI FI C BELL TELEPHONE COMPANY TARIFF F.C.C. NO 1

Original Page 33-244

ACCESS SERVI CE

33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract O fer No. 29 — Wrel ess Advant age Managed Servi ces Val ue

Incentive Plan (WAMS-VIP) O fer (Cont’d)

33.29.8 Termnation (Cont’d)

(A)Term nation Liability

Termnation liability charges will consist of the sum of
the follow ng:

(1) Ten percent (10% of the Baseline MARC divi ded by
twelve (12)) then multiplied by the nunber of
months remaining in the Term Period; plus

(2) Repaynent of the IDCC, given under Contract O fer
No. 29 during the three (3) quarters preceding the
term nation date.

Exanpl e:

Custonmer with a Baseline MARC of $27,500,000 and an |IDC
of $32,500,000 term nates its Contract O fer
Subscription after forty-eight (48) nonths and with
thirty-six (36) nonths remaining in the eighty-four

(84) nonth Term Period, and the Custoner received | DCC
$2, 925,000 for the previous three quarters before
termination. The termination liability charges woul d be:

(($27,500,000/12) X 10% X 36) + ($2,925 000) =

$11,174,999 termnation liability charge.

(B) Rate Reductions

If the tariffed rates for the Qualified Access Services
are reduced by a cunul ative total of twenty percent
(20% fromthe tariffed rates in effect as of the

Ef fective Date (Initial Tariff Rates), either party may
term nate the Contract O fer Subscription by providing a
sixty (60) day witten notice to the other party.
Termination liability charges will not apply.
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ACCESS SERVI CE

33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract O fer No. 29 — Wrel ess Advant age Managed Servi ces Val ue
Incentive Plan (WAMS-VIP) O fer (Cont’d)

33.29.8 Ternination (Cont’d)

(B) Rate Reductions (Cont’d)

To determ ne whether the 20% rate reduction has been
met or exceeded, the Tel ephone Conpany shall perform
an analysis within sixty (60) days follow ng the

Ef fective Date that details the Customer’s inventory
of Qualified Access Services and the Initial Tariff
Rates (Initial Rate Analysis.)

Exanple: DS1-lInitial Rate Analysis

Product Category/

Descripti on State | Zone | Term Rat e Units Tot al
DS1 - Channel CA 2 36 $25.00 | 4,000 $100, 000
Term nation (CT)
DS1 - Channel
M1 eage (CM Fi xed) $21. 00 1, 600 $33, 600

DS1 - Channel
M | eage
(CM Per Mle)

$16.40 | 1, 000 $16, 400

DS1 Tot al 6, 600 $150, 000
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33. Pricing Flexibility Contract Oferings (Cont’d)

33.29 Contract O fer

No. 29 — Wrel ess Advantage Managed Servi ces Val ue

Incentive Plan (WAMS-VIP) Ofer

(Cont’ d)

32.29.8 Ternination (Cont’d)

(B)

Rat e Reductions (Cont’d)

Tel ephone Conpany shall also performa sinlar
exercise within sixty (60) days followi ng each Term
Year detailing the Custoner’s inventory fromthe
Initial Rate Analysis and the end-of-year tariff
rates (EOY Rate Analysis). The Custoner and Tel ephone
Conpany will then conpare the Initial Rate Analysis
to the EOY Rate Analysis to identify the percent
change in the total, cumulative rates, if any.

20% = (1- ($192, 000/ $240, 000))

Exanple: Initial Rate Analysis and EOY Rate Anal ysis
Conpari son
Initial EOY
Pr oduct . X
: Tariff Tariff %

Category | Units Rat es Rat es Rat e
DS1 6600 | $150, 000 | $122, 000 | Change
DS3 2000 | $ 90,000 ]| $ 70,000
SONET N A N A N A
Tot al 8600 | $240, 000 | $192, 000 20%

The quantity of units for each product category used

in the Initial
wi |l be cal cul ated
rate el enents |isted bel ow

Rat e Anal ysis and the EOY Rate Anal ysis
fromthe Qualified Access Service

(1) DS1 — Channel Terminations (CT), Channel
M| eage (CM fixed and Channel M| eage (CM per
mile;

(2) DS3 - CT, CMfixed, CMper mle and
Mul ti pl exi ng (MJX); and

(3) SONET — Not applicable. Existing rings are
covered under flat-rate pricing, per Section
33.29.4.(C).

(This page filed under Transmittal No. 173)
| ssued: Cctober 8, 2004 Ef fective: October 9, 2004

One SBC Pl aza, Dall as,

Texas 75202

(N)



